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Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Termination of Security Interest, dated as of
September 20, 2006, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Memorandum Mortgage previously
filed with the Board under Recordation Number 25813.

The names and addresses of the parties to the enclosed document are:

Debtor: Babcock & Brown Rail Funding LLC
885 Second Avenue, 49th Floor
New York, NY 10017

Secured
Party: Bayerische Hypo-Und Vereinsbank AG, Agent FPA 4

Lease/Asset Finance Am Tucherpark 1 (FPA)
80538 Munich, Germany



Mr. Vernon A. Williams
September 20, 2006
Page 2

A description of the railroad equipment covered by the enclosed document
is:

276 railcars within the series BNSF 238301 - BNSF 238599 as more
particularly set forth in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Termination of Security Interest.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures



' EXECUTION VERSION

TERMINATION OF SECURITY INTEREST

THIS TERMINATION OF SECURITY INTEREST (this "Termination") is made
this 20th day of September, 2006 between BABCOCK & BROWN RAIL FUNDING LLC
(the "Borrower") and BAYERISCHE HYPO- UND VEREINSBANK AG, as agent (the
"Agent") for the banks under the Amended and Restated Security Agreement dated as of
October 18,2002 (as amended, supplemented or otherwise modified through the date hereof, the
"Security Agreement"). Capitalized terms used in this Termination and not otherwise defined
herein shall have the meanings (by cross-reference or otherwise) in the Security Agreement.

WHEREAS, the Security Agreement created a lien and security interest in favor of the
Agent in and to the Units and the Qualifying Leases (each as defined in the Security Agreement);

WHEREAS, the Borrower is party to those certain Memoranda of Mortgage described in
Schedule I hereto, each copy of which was duly filed with the Surface Transportation Board (the
"STB") (the "Memoranda of Mortgage"); and

WHEREAS, the Borrower and the Agent now desire to terminate and cancel the Agent's
security interest in and mortgage lien upon all right, title and interest of the Borrower in, to and
under the property described in Schedule I hereto and Exhibits A and B to each of the
Memoranda of Mortgage, and to record such termination and cancellation with the STB.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower and
the Agent, intending to be legally bound, agree as follows:

1. The Borrower and the Agent hereby terminate and cancel the Agent's security
interest in and mortgage lien upon all right, title and interest of the Borrower in, to and under the
property described in Schedule I hereto and Exhibits A and B to each of the Memoranda of
Mortgage, effective as of the date this Termination is filed with the STB (the "Effective Date"),
and the Borrower and the Agent hereby agree that no rights, duties or liabilities under the
Security Agreement in relation to the property described in Schedule 1 hereto and Exhibits A and
B to each of the Memoranda of Mortgage shall survive such termination and cancellation of the
Agent's security interest in and mortgage lien upon all right, title and interest of the Borrower in,
to and under the property described in Schedule I hereto and Exhibits A and B to each of the
Memoranda of Mortgage, except with respect to acts, events, or omissions under the Security
Agreement occurring on or prior to the Effective Date and indemnities with respect to such acts,
events or omissions.

2. The Borrower and the Agent agree to record this Termination with the STB so as
to release any security interest in and mortgage lien upon the property described in Schedule I
hereto and Exhibits A and B to each of the Memoranda of Mortgage created by or arising out of
the Security Agreement. ^-\ j—& /-? /}
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[Termination of Security Interest]

3. This Termination may be executed in any number of counterparts, each executed
counterpart constituting an original but all together constituting only one and the same
agreement.

4. This Termination shall be governed by and construed in accordance with the laws
of the State of New York and is being delivered in the State of New York.



[Termination of Security Interest]

IN WITNESS WHEREOF, the Borrower and the Agent have each caused this
Termination of Security Interest to be duly executed and delivered as of the date first above
written.

BABCOCK & BROWN RAIL FUNDING
LLC

Name: Ross Sullivan
Title: Vice President

BAYERISCHE HYPO- UND
VEREINSBANK AG, not it its individual
capacity except as expressly provided herein,
but solely as Agent

By:
Name:
Title:

By:
Name:
Title:



[Termination of Security Interest]

STATE OF CALIFORNIA )
) ss;:

COUNTY OF SAN FRANCISCO )

On September 18, 2006, before me, M/H^TM dtt-rtJL/PS Notary Public, personally
appeared Ross Sullivan, personally known to me to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

fMARTIN PHILLIPS
Commission # 1467343
Notary Public - California

San Francisco County . .
My Comm. Expires Feb 1.20080 Notary Public

[Notarial Seal]



[Termination of Security Interest]

IN WITNESS WHEREOF, the Borrower and the Agent have each caused this
Termination of Security Interest to be duly executed and delivered as of the date first above
written.

BABCOCK & BROWN RAIL FUNDING
LLC

Bv:_
Name:
Title:

BAYERISCHE HYPO- UND
VRREINSBANK AG, not it its individual
capacity except as expressly provided herein,
but solely as Agent

Name: Markus Prai
Title: Director

NameMJJrkan YiJmaz



(Termination of Security Interest]

STATE OF NEW YORK )

COUNTY OF NEW YORK )
f i \

Subscribed to me on this N day of September, 200(5 by Marine J»rnnsky,
Director of Bayerfsche Hypo- und Veroinsbank; AO and Erkan Yilmaz, of Bayerisuhe
Hypo-undVereinsbankAG. ~~~~

Notary PuWtc, State of New VbrH
N0.01RU6134160

Quaflfled In New Ybrk County
Commtealon ExpirM Auguat ft, 2008



[Termination of Security Interest]

SCHEDULE I

UNITS

Reporting Marks of Railcars Transferred on September 12.2006:
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[Termination of Security Interest]
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[Termination of Security Interest]

Reporting Marks of Railcars Transferred on September 13.2006:

1. BNSF 238303 26. BNSF 238437

2. BNSF 238305 27. BNSF 238439

3. BNSF 238313 28. BNSF 238444

4. BNSF 238315 29. BNSF 238450

5. BNSF 238319 30. BNSF 238457

6. BNSF 238323 31. BNSF 238461

7. BNSF 238327 32. BNSF 238473

8. BNSF 238340 33. BNSF 238477

9. BNSF 238341 34. BNSF 238480

10. BNSF 238344 35. BNSF 238483

11. BNSF 238346 36. BNSF 238493

12. BNSF 238347 37. BNSF 238500

13. BNSF 238355 38. BNSF 238510

14. BNSF 238359 39. BNSF 238514

15. BNSF 238371 40. BNSF 238521

16. BNSF 238379 41. BNSF 238525

17. BNSF 238387 42. BNSF 238544

18. BNSF 238390 43. BNSF 238545

19. BNSF 238391 44. BNSF 238546

20. BNSF 238400 45. BNSF 238547

21. BNSF 238410 46. BNSF 238548

22. BNSF 238416 47. BNSF 238553

23. BNSF 238419 . 48. BNSF 238554

24. BNSF 238421 49. BNSF 238556

25. BNSF 238422 50. BNSF 238557



[Termination of Security Interest]

Reporting Marks of Railcars Transferred on September 14.2006:

1. BNSF 238326 25. BNSF 238572

2. BNSF 238330 26. BNSF 238573

3. BNSF 238358 27. BNSF 238574

4. BNSF 238360 28. BNSF 238575

5. BNSF 238436 29. BNSF 238576

6. BNSF 238449 30. BNSF 238577

7. BNSF 238451 31. BNSF 238578

8. BNSF 238452 32. BNSF 238579

9. BNSF 238463 33. BNSF 238580

10. BNSF 238492 34. BNSF 238581

11. BNSF 238513 35. BNSF 238582

12. BNSF 238517 36. BNSF 238583

13. BNSF 238520 37. BNSF 238584

14. BNSF 238523 38. BNSF 238585

15. BNSF 238526 39. BNSF 238586

16. BNSF 238539 40. BNSF 238587

17. BNSF 238543 41. BNSF 238589

18. BNSF 238562 42. BNSF 238590

19. BNSF 238563 43. BNSF 238591

20. BNSF 238564 44. BNSF 238592

21. BNSF 238565 45. BNSF 238593

22. BNSF 238566 46. BNSF 238594

23. BNSF 238569 47. BNSF 238595

24. BNSF 238570 48. BNSF 238599



[Termination of Security Interest]

Reporting Marks of Railcars Transferred on September 15,2006:

1. BNSF 238342 7. BNSF 238532

2. BNSF 238348 8. BNSF 238537

3. BNSF 238353 9. BNSF 238559

4. BNSF 238466 10. BNSF 238561

5. BNSF 238472 11. BNSF 238567

6. BNSF 238475 12. BNSF 238571



[Termination of Security Interest]

Reporting Marks of Railcars Transferred on September 16.2006

1. BNSF 238518

2. BNSF 238568

Reporting Marks of Railcars Transferred on September 17.2006

1. BNSF 238409

2. BNSF 238433

3. BNSF 238588 .

4. BNSF 238596

Reporting Marks of Railcars Transferred on September 18,2006

1. BNSF 238317

2. BNSF 238404

3. BNSF 238414

4. BNSF 238445

5. BNSF 238458

6. BNSF 238504

7. BNSF 238551

8. BNSF 238555

9. BNSF 238597

Reporting Marks of Railcars Transferred on September 19.2006

1. BNSF 238598



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
/ Robert W. Alvord


